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RECITALS

WHEREAS, the Grantor and Flexi-Mat Holding, Inc., a Delaware corporation (the

“Parent™),

have entered into a Credit A greement dated as of June 4, 2004 (as amended, restated,

supplemented or otherwise modified from time to time, the “Credit Agreement”) with the
Lender, pursuant to which the Lender has agreed to make certain loans to the Grantor;

WHEREAS, the Grantor and the Parent have entered into a Pledge and Security
Agreement dated as of Jine 4, 2004 (as amended, restated, supplemented or otherwise modified
from time to time, the "Security Agreement™ with the Lender pursuant to which certain
obligations owed to the Lender are secured;

patent licenses, trademarks, trademark applications and trademark licenses, and all

products and proceeds thereof and goodwill associated therewith, to secure the bayment of all
amounts owing by the Grantor under the Credit Agreement and the other Loan Documents (as

defined in the Credit Agreement);

NOW, THEREFORE, in consideration of the mutual agreements set forth herein and in
the Credit Agreement, the Grantor does hereby grant to the Lender a continuing security interest
in all of the Grantor’s right, title and interest in, to and under the following, whether presently

existing or hereafter created or acquired;

(1

2)

3

each trademark registration and trademark application for registration, including,
without limitation, each trademark registration and trademark application for
registration referred to in Scheduie 1 annexed hereto, together with any renewals
or extensions thereof, and all goodwill associated therewith;

cach trademark license granting to Grantor any rights in trademarks to which
Grantor is a party, including, without limitation, each trademark license listed on
Schedule 1 annexed hereto;

all products and proceeds of the foregoing, including, without limitation, any
claim by the Grantor against third parties for past, present or future infringement
of any trademark or license thereof, (items 1 through 3 being herein collectively
referred to as the “Trademark Collaterai™);

TRADEMARK
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(4) each patent and patent application, including, without limitation, each patent and
patent application referred to in Schedule 7 annexed hereto, together with any
reissues, continuations or extensions thereof:

(%) each patent license granting to Grantor any rights in patents to which a Grantor is
a party, including, without limitation, each patent license listed on Schedule 2

annexed hereto:

(6) all products and proceeds of the foregoing, including, without limitation, any
claim by the Grantor against third parties for past, present or future infringement

This security interest is granted in conjunction with the security interests granied to the Lender
pursuant to the Security Apreement and subject to limitations set forth therein. Each of the
Grantor and the Lender hereby acknowledges and affirms that the rights and remedies of the
Lender with respect to the security interest in the Trademark Collateral and the Patent Collateral
made and granted hereby are more fully set forth in the Credit Agreement and Security
Agreement, the terms and provisions of which are incorporated by reference herein as if fully set
forth herein. Capitalized terms used but not defined herein have the respective meanings

ascribed thereto in the Security Agreement.

[signature page follows]
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IN WITNESS WHEREOF, the Grantor has caused this Patent and Trademark Security

Agreement to be dul
forth abhove.

y executed by its duly authorized officer thereunto 8s of the date first set

FLEXI-MAT CORPORATION

By: m

Title: V. P,

Acknowledged and agreed to;

JPMORGAN CHASE BANK, N.A.

By:

Title:

TRADEMARK
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OF, the Grantor has caused this Patent and Trademark Security

Apgreement to be duly executed by its duly authorized officer thereunto as of the date first set

forth above.

Acknowledged and agreed to:

FLEXI-MAT CORPORATION

By:
Title:

JPMORGAN CHASE BANK, N.A.

Title: Ao -
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STATEQF _ZIttinoig )
COUNTYOQF witL )

On this 3/ day of Jan carcd the person whose
. . ~/ uary, 2005, before me personall
:l:??l::? is fft forth above, to me known, who, being duly swm-n,yd?dpp deposet::d i
s hie-m cated officer of the ‘Grantor, and which executed the above msh'umm:a?mt:u s
§ name thereto by authority of the board of directors or similar governing of said et:g:;fe

Do 77

Notary Public

209779/0001:’7237615N=rsion
#:.1
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to
PATENT AND TRADEMARK SECURITY AGREEMENT

lications and Trademark Licenses

Trademarks, Trademark App

Property Status Da;zs]::g:slij:?;e;: tf:;ec" Registration, Patent (Serial) #
PetPocket® Registered 1/8/2002 2,526,921
PetCap® Repistered 7/30/2002 2,603,193
Pet Stow-Away® Registered 4/30/2004 2,830,789
Pet Wheel-Away™ Filed (6/27/2002 ) (78/139/311)
TRADEMARK

REEL: 003067 FRAME: 0903



03/16/05 WED 15:13 FAX

P

SCHIFF HARDIN

SCHEDULE 2

to
PATENT AND TRADEMARK, SECURITY AGREEMENT

lications and Patent Licenses

P —
atent Number PatenI:T Application | Date Patent Issued Date of Patent
umber Application
6,481,60
6 B2 740551 November 19, 2002 December 20, 2000
CHI 11974751

RECORDED: 03/16/2005
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